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Pursuant to Rule 12g3-2 (b) under the Securities Exchange Act of 1934, as amended, attached is:

l. A copy ofa news release dated June 14, 2005, regarding the Pool’s 3¢ quarter results. This was
filed with the Toronto Stock Exchange and provincial securities commissions.

2. A copy of the Pool’s interim Quarterly Report, including the interim 3™ quarter financial
stalements, which were mailed to the sharcholders and filed with the provincial securities
commissijons.

Copies of Form 52-109F2, Certification of interim filings for the Chief Executive Officer and the

Chief Financial Officer. These were filed with the Toronto Stock Exchange and the provincial
securitics conmission.

4. A copy of the Confirmation of Mailing, that was also filed with the provincial securities
commission and Toronto Siock Exchange,
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Sushotchewaon Wheat Pool Inc.

For Immediate Release
June 14, 2005

Regina, Saskatchewan
Listed: TSX

Symbol: SWP

Pool's Momentum Continues Through the Third Quarter

Saskatchewan Wheat Pool Inc. posted stronger sales, earnings and cash flow from continuing
operations in its third quarter of fiscal 2005 versus the previous year's quarter, building on the
momentum that continues as a result of its recent recapitalization and rights offering.

Quarterly Highlights:

» All segments posted improved sales resulls during the quarter with higher shipments in Grain
Handling and Marketing and strong sales in Agri-products and Agri-food Processing.
Consolidated sales and operating revenue increased 12.9% to $288.0 million in the third
quarter of 2005 compared to $255.2 million generated in the third quarter of 2004.

« EBITDA of $11.5 million for the quarter exceeded last year's result by 11.7% after excluding a $1.6
million one-time capital refund recorded in last year's quarterly results.

« Cash flow from continuing operations for the quarter was $4.8 million, up from the $1.8 million
generated in the third quarter last year.

s The Pool's net loss for the third quarter was $0.9 million, which compares to a loss in the third
guarter of fiseal 2004 of $9.1 million.

Chief Executive Officer, Mayo Schmidt says, “The third quarter was a pivotal period for the Pool,
Corporately, we compleled our recapiialization and subsequent to quarter-end completed the rights
offering, which has allowed us to strengthen our balance sheet and benefit from greater financial
flexibility as we move forward. Operationally, wae are executing to plan as illustrated by the results this
quarter. We laok forward to the polential for a good crop this fall and to the operational and growth
opportunities that may now be available to us because of the Pool's renewed financia! health.”

Corporate Highlights:

« On February 7, 2005, the Poo! launched a recapitalization initiative, which included: (i) the
continuance of the Pool as a corporation governed by the Canads Business Corporations
Act; (i) the changing of Saskatchewan Wheat Pool Inc.'s previously existing Class A Shares
and Class B Shares into common shares; and (iii) the exchange of $172 million of
Convertible Subordinated Notes into cormmmen shares, Delegates, shareholders and
noteholders approved the plan and on March 31, 2005 the recapitalization was completed
and the Pool officially became a federal corporation registered as Saskatchewan Wheat Pool
Inc.

» On March 3, 2005, the Pool secured grain volume insurance for the 2006 fiscal year, which
provides partial payments if production falls by 20% and a full payout if production drops by
approximately 45%. The plan allows for up to $30 millien in coverage.
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e On March 14, 2005, the Pool announced that It had refinanced its operating line secgring a'thr.ee-
year $250 million revolving asset-based loan facilitated through a syndicate 91" financial ln.shtutuons
led by GE Canada Finance Holding Company. Interest on the loan is a floaling rate of prime plus
1.5%. The Pool also secured $100 million of Senior Secured Notes, which replaced $79 million in
term bank debt. Interest on the Notes was set at the 1-month LIBOR rate plus 6.5%. The Notes
were repayable without penalty at the option of the Pool.

« On April 6, 2005, the Pool and James Richardson International Limited (JRI) announced their
agreement to jointly operate their Vancouver port terminals. The joint venture wilt improve
operating efficiencies, increase productivity and throughput potential through the specialization of
each facility and will result in better railcar utilization. The venture is awaiting regulatory approval.

» On April 14, 2005, the Pool filed the final prospectus for a $150.1 million rights offering of common
shares, Under the offering, common shareholders were granted one right for each cormmon share
held, Each right entitled the holder to purchase one and one-third common shares at a price of
$3.21 par share. In total, shareholders were granied 35.1 million rights to purchase 46.8 million
comman shares.

« On May 27, 2005, the transaction, which was substantially oversubscribed, closed and the Pool
issued 46,762,078 new sharss, bringing its total cornmon shares issued and outstanding to
81,834,137.

« On the same date, which was subsequent to quarter-end, the Pool received net proceeds of
approximately $142.3 million from the offering and on June 7, 2005, used $100 million to repay in
full its Senijor Securad Notes. The remaining praceeds are being used for general corporate
purposes, primarily warking capital for the purchase of grains, oilseeds, and agri-products
inventory. The recapitalization and equity offering have substantially improved the Pool's balance

sheet and have provided the Pool with greater financial flexibility to pursue operationa!l and growth
strategies in the future.

* The Pool's debt-to-equity ratio at April 30, 2005 was 61:39 compared to 74:26 at April 30, 2004.
Assuming the recapitalization and rights offering was camplete on April 30, 2005, the Pool's debt-
to-equity ratio would have been 38:62.

Summary of Consolidated Results

Sales and other operaling revenues for the third quarter of fisca! 2005 were $288.0 million, up 12.9% from
the $255.2 million generated in the same quarter of fiscal 2004, Sales improved in all three business
segments driven by stronger grain shipments, a 16.4% increase in sales from the Pool's Agri-products
segment, and a 6.6% increase in Agri-food Processing sales.

For the first nine months of fiscal 2005, the Pool generated sales of $833.0 miflion compared to $864.8
million for the same period a year earlier. Despite a 10.1% increase in grain shipments, sales and
operating revenues were behind fiscal 2004 reflecting the impact of poor non-Board commodity prices,
which were, onh average, $36 per tonne lower than the previous year's period.

Earnings before interest, taxes, depreciation and amortization, or EBITDA, was $11.5 million, up 11.7%
over the previous year's quarter after excluding a one-time capital refund that was included in the $11.9
million earned in the third quarter of fiscal 2004.

Readers should refer to the Pool's Third Quartsr Report, available at www.swp.com or st www.sedar.com
for a full description of the company’'s financial results, including one-time iterns for the periods ending April
30, 2005 and April 30, 2004.
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For the nine-month period, EBITDA was $23.4 million compared to $46.4 million last year. The primary
variance between the two periods relates o lower grain margins because. of_ poor Grop qqahty and the_ late
harvest, which resulted in having to pay high purchase premiums and shipping costs during the first six
months.

Interest expense was $9.0 million for the quarter, including $3.0 million of non-casﬁ interest primarily
consisting of accretion associated with the Senior Subordinated Notes together with t.he debt component of
the Convertible Subordinated Notes ta March 31, 2005. For last year's third quarter, interest expense was
$10.5 million, including $2.7 million of non-cash accretion. Interest expense in the first nine months_of
2005 totaled $27.1 million with $8.9 million of non-cash interest primarily consisting of accretion, which
compares to $29.9 million in the first nine months of last year including $7.7 million of non-cash accretion.
The accretion associated with the debt component of the Convertible Subordinated Notes ceased as of
March 31, 2005 when the Pool's recapitalization became effective.

Eamings before interest and taxes, or EBIT, for the quarter was $5.1 million compared to $4.0 million
generated in the third quarter last year after excluding the one-time item recorded in 2004. On 3 year-to-
date basis EBIT (excluding one-time items racorded in both periods) was $2.1 million compared to §19.3
millien last year.

for the quarter, the loss from continuing operations was $2.1 million compared to a loss of $4.8 million last
year. Far the nine months, the loss from continuing operations was $18.6 million compared to a loss of
$2.4 million in the first nine months of 2004.

The net loss for the third quarter was $0.9 miilion compared fo a net loss of $3.1 miliion in the third quarter

last year. On a year-to-date basis, the net loss was $17.4 million compared to $23.7 million in the first nine
months of 2004,

In addition to the accretion associated with the Convertible Subordinated Notes, the net Joss per share for
the quarter and for the nine months of fiscal 2005 reflects @ $33.8 million non-cash charge to retained
earnings. Noteholders received a premium on thelr conversion rate as an inducement to convert their
Notes prior to maturity. They received approximately 3.5 million more shares than they would have, had
they voluntarily converted their Notes. These incremental shares were valued at $33.8 million. The
following table illustrates the earnings per share before and after this adjustment:

Fiscal 2005 Fiscal 2004

Q3 EPS, prior to accretion and

inducement premium’ ($0.05 per share) ($0.82 per share)
Q3 EPS, prior to inducement premium ($0.22 per share) ($1.26 per share)
Q3 EPS {$1.92 per share) ($1.26 per share)
YTD EPS, prior to accretion and

inducement premiurn’ {$1.19 per share) (32.39 per share)
YTD EPS, prior to inducement premium ($2.13 per share) ($3.90 per share)
YTD EPS ($4.45 per share) ($3.90 per share)

' Up to March 31, 2005, the Pool accreted a portion of the principal value of the Convertible Subordinated Notes against retained
earnlngs each quarter. The Notes were exchanged on March 31, 2005,

Cash flow from continuing operations was $4.8 million for the three months ending April 30, 2005, bringing
the year-to-date total to $5.5 million. During the first nine months of the previous fiscal year, the Paol's
cash flow from continuing operations was $21.5 million. The variance primarily reflects lower grain
handiing margins due to the poor quality crop.
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The Pool's debt-to-equity ratio at April 30, 2005 was 61:39 cor:npared to 74:26 at A’prﬂ 3Q, 2004.. Assu_ming
the recapitalization and rights offering was complete as at April 30, 2005, the Pool's debt-to-equity ratio
would have been 38:62.

Segment Results

The Pool’'s Grain Handling and Marketing segment shipped 1.6 million tonnes of grain and oilseeds in the
third quarter of fiscal 2005, up 11.5% from the 1.4 million shipped in last year's third quarter. On a year-to-
date basis, shipments totaled 4.9 million tonnes, an increase of 10.1% from the previous year. This
compares favourably to the industry, which, in the first three quarters of 2005, saw shiprnents of the six
major grains rise 4% year-over-year.

Producer deliveries into the Pool's primary elevators were 1.5 million tonnes during the quarter, which is up
12.2% from the third quarter last year. On a year-to-date basis, producer defiveries totaled 5.0 million
tonnes versus 4.5 million tonnes for the same period a year ago. Deliveries to the Pool were up in all three
provinces led by the Company's AgPro facilities in Alberta and Manitoba. This improvement reflects
higher production volumes available this year and an increase in the Company's western Canadian market
share from 21% last year to 23% at April 30, 2005.

Total port terminal volumes through the Pool's wholly owned export facilities were 1.0 million tonnes in the
third quarter, up 135,000 tonnes or 16.4% from the third quarter of 2004, For the nine months, the Poal's

wholly owned ports received 3.0 million tonnes of grains and oilseeds, 6% ahead of last year. Vancouver

volumes were up 5% and Thunder Bay volumes were up 7%.

From an industry perspective, exports through licensed grain-handling facilities in the first three quarters of

2005 were down 6% year-over-year. Canadian Wheat Board exports are behind by 3% overall while non-
Board exports are down 13%.

Nine Months Ended April 30
Volumes
(in thousands of metric tonnes)

2005 2004 Increase
Primary elevator receipts 4,966 4,497 10%
Prirnary elevatar shipments
CWB grains 3,176 2,778 14%
Non-Board grains & oilseeds 1,763 1,709 3%
Total primary elevator shipments 4,938 4,487 10%
Terminal operations
Vancouver 1,972 1,876 5%
Thunder Bay 1,003 939 7%
Share of affiliates 516 378 37%
Total terminal operations 3,491 3,193 9%

The Pool's pipeline margin per tonne for the quarter was $20.68, a strong improvement from the $16.78
per tonne generated in the second quarter of fiscal 2005, but behind the $22.15 earned in the third quarter
of last year. The Pool has experienced steady margin impravements since the beginning of the fiscal year
when wet weather delayed harvest and limited the availability of quality grains and oilseeds.

Despite this progress, margins for the year are expected to be 10% to 15% behind the $20 to 322 average
margin per tonne that is typical in @ normal year. Poor crop quality, low commodity prices and an
abundance of feed grain in the system are the primary factors. Average pipeline margins per tonne over
the first nine months of fiscal 2005 were $17.45, in line with management's expectations. Last year, for the
first nine months, the Pool generated average pipeline margins of $22.24 per tonne. The higher margins

© attained in fiscal 2004 reflact the early harvest and much higher quality export crops that allowed the Pool

to maximize its margin potentiat through the entire grain pipeline.
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Grain Handling and Marketing segment for the quarter was $10.4 milﬁor?. slightly below
’(Ehi‘gl‘ljé;r?n?ﬁizhneof SBITDA geu?erated in the third quarter of fiscal 2004. The earning_s this quarter and for
the ramainder of the year, will continue to reflect lower margins due to poor crop qygahty and the late
harvest. On a year-to-date basis EBITDA was $20.0 million compared to 543:.4 million lagt year. EBIT for
the quarter was $7.4 million compared o $8.2 million last year and $11.4 million for the nine months
compared to $36.0 million for the same period a year ago.

Agri-products

The Poal's Agri-praducts segment continued its quarter-over-quarter sales improvernent with consolidated
sales of $66.5 million, a 16.4% increase over the third quarter of 2004. Strong demand for fertilizer and
seed drove retail sales. All major fertilizer product lines experienced positive sales volume growth relative
to Iast year's quarter due to higher spring applications resulting frorn poor weather conditions in the fall and
strong sales volumes in the month of April. Canola sales drove the seed volume improvements quarter-
over-quarter.

On a year-to-date basis, the Agri-products segrent generated $183.8 million in sales, up from the $182.2
million in the first nine months of 2004. The increase refiected higher fertilizer sales in the second quarter
after a wet first quarter and good demand for farm supplies leading into the spring seeding periogd.

Segment EBITDA for the quarter was $2.9 million, more than double the $1.3 million generated in the third
quarter of 2004, Year-to-date EBITDA was $4.9 million compared to $2.4 million generated in the first nine
months of 2004. EBIT for the quarter was $0.7 million up from a loss of $1.1 million in the third quarter last
year. On a year-to-date basis, EB{T was a loss of $2.5 million versus a loss of $4.8 million tast year. The

majority of the earnings in this segmient are recorded in the fourth quarter given the significance of the
spring selling season.

Agri-food Processing

The Agri-food Processing segment generated sales for the quarter of $28.7 million compared to $26.9
million in sales during the third quarter of 2004, On a year-to-dale baslg, sales were up 6.5% to $89.7
million versus $84.2 million in the previous year. Strong demand for whole oat flour through Can-Oat
drove an increase in their finished product sales in the first nine months, while Prairie Malt generated

higher sales compared ta the previous year's period when the Company experienced abnormally low sales
because of poor crop quality.

Segment EBITDA for the quarter was $3.9 miilion compared to $2.6 million of EBITDA earned in the third
quarter of 2004, On a year-to-date basis, EBITDA was $12.8 million compared to $11.7 million for the first
nine months of 2004, Both Prairie Malt and Can-Oat generated similar EBITDA improvements year-aver-
year, reflecting strong end-use customer demand for malt and semi-finished and finished oat products.
Segment EBIT far the third quarter was $2.6 million versus the $1.3 million generated in the third quarter of
fiscal 2004. For the nine months, EBIT was $9.0 million compared to $7.9 million in 2004.

Outlook

Seeding throughout Western Canada has been progressing and seeded crops are emerging weil.
Moisture conditions throughout the Prairies are generally good. Manitoba has had excess moisture in a
number of growing regions and, as a result, seeding in that province lags the progress in Saskatchewan
and Alberta. The spring agri-products sales season has been brisk and management is looking forward to
a solid perforrnance from this segment for the fourth quarter.



——— e ——— ————— — — I UUs

For the grain business, management's expectations for pipeline margins rerain at 10% to 15% below
average margins of $20 to $22 per tonne in a normal year. From a volume perspective, recent updates by
the Canadian Wheat Board suggest a 15.2 miflion to 15.4 rnillion tonne CWB export program for 2005,
which is down approximately 6% from their original estimate of 16.3 million tonnes for the year. Agriculture
and Agri-Food Canada projects total non-Board exports of 6.3 miliion tonnes for the year. Assuming these
projections hold, total Canadian Grain Commission éxports will range from 21.5 to 21.7 million tonnes,
which compares to 22.9 million tonnes exported in fiscal 2004.

It is expected that farmers will carry-over approximately 7.0 million tonnes of grains and oilseeds into fiscal
20086, which compares to an average carry-over of 5.0 million tonnes and actual carry-over at the end of
fiscal 2004 of 4.1 million tonnes. The higher cammy-over will delay the timing of deliveries into the grain

handling system, which should create higher volume potential for 2006 assuming normal production and
quality levels from the 2006 harvest.

In the agri-food processing business, demand for whole grain oats is on the rise as consumers shift from
the “low-~carb” diet fad and become educated on the benefit of whole grains as part of a healthy diet.
Cereal manufacturers are adjusting their products to incorporate whole grains as a primary component.
This trend is expected to support good demand for Can-Qat Milling products given that oats is a natural

whole grain product and an excellent source of essential vitamins, minerals, fiber and naturally oceurring
antioxidants.



SASKATCHEWAN WHEAT POOL INC,
CONSOLIDATED BALANCE SHEETS

s B

. t 30 Aprll 30 July 31
{in thousands) \ Apri
AS AT ) 2005 2004 2004
' (unaudiled) (unaudited) (audited)
ASSETS
Current Assets
Cash ' 15,344 $ 588 3 17.169
Cash in trust r 1,810 2713 1178
Assets held for sale | - 19,402 -
Short-tarm investmsnts ! 29,184 19,556 25,999
Accounts raceivable ' 119,151 131,194 164,234
Inventarias ' 265,861 284.060 104,867
Prepaid expahses and deposits 10,787 12,701 5,010
Fulure Income taxes 4.492 1,078 1.198
446,529 471,293 324,473
{nvestments 5162 4,247 5,051
Property, Plant and Equipment 254,515 282,178 266,842
Other Long-Term Aspets 18,688 3,876 8,219
Future I[ncome Taxes 88,565 80.324 95.565
920450 ¢ _B22718 & 700,150
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabllities
Bank Indebledness } 98.470 $ 21,367 $ 29,805
Short-term borrowings 16,412 89,098 1,501
Members' demand loans 20,8268 16,432 18,881
Members' Ciass A shares - 1.784 1,783
Accounts payable and accrued liabllities 270,133 236,668 180,745
Long-term dabt due within one year 5,552 8,172 7,893
332,303 374,322 210,418
Long-Term Debt 243.769 262,776 251,830
Other Long-Term Liabllities 34,557 39,968 40,980
Future Incomp Taxes 4,892 8,530 5,944
620,611 683,594 508,272
Stiareholdars’ Equity
Share capilal 283,881 BD,011 81.287
Contributed surplus . 228 188 177
Convertible Subordinated Nates - equity componisnt - 125,000 128,635
Retained earnings (deficlt) ' (84,241) (66,055) {19,221)
199,848 138,124 180,878
820,459 $ 822,718 5 700,150
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SASKATCHEWAN WHEAT POOL INC.
CONSOUIDATED STATEMENTS OF EARNINGS AND RETAINED EARNINGS (DEFICIT)

(in thousands) Three Momha Thiree Months Nine Monlhs Nine Menths
FOR THE PERIODS ENDED April 30 April 30 April 30 April 30
(unaudhted) 2005 2004 2005 2004
Salss and Other Operating Ravenues $ 268,018 3 255.176 $ 839,005 $ 864,808
Cost ol Sales and Expenaes
Cosl of sales and aperaling expenses 283,008 230,388 777,546 781,674
Selling and adminlslralive axpendes 13,463 12,683 34,026 36,755
Amonization 6485 6,362 18,762 18,355
282854 248,631 835,334 836.788
Earnings Before Interost and Taxes 5,082 5.545 3.671 28,021
nlarest expsnse 9.044 10,475 27,105 29,892
{ 055 Bafore Corporate Taxes (3.882) (4,930) (23.434) (1.B71)
Recovery [axpensa) of cotparale axas 1.868 134 4.795 _{554)
Loss From Continuipg Operalions {2,118) {4,796) (18.639) (2,425)
Net Recovery (Loss) From Discontinued Qpersations 1,200 (4,345) 1,200 (21,311}
Net Loss (916) (9.14M) (17.439) (23.736)
Relained Earninas (Deficit), Beglnning of Pefiod (45.923) (52,056) {19,221) (27,389)
Shara recapltafizatian Indugemant premium {33,845) - (33,846) -
Accration of equily compenent of Convertible Subordinated Notes (3,556) {4.858) (13.735) (14,931)
Rewined Eamings (Deficit), End of Feriod § (84.241) 3 (66,055) 3 {64 241) 5 (65.0535)
Basle and Dilutad Lozg Per &hare
Fram Contlnuing Sperations 3 (198 § (0.87) § {4.53) $ (1.75)
Nat Logé $ (1.82) 3 (1,26) $ (4.45) 5 (3.59




SAEKATCHEWAN WHEAT POOL INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

oll

(in thousands) Three Months Three Months MNine Montha Nlne M]onths
Apti 30 April 30 Aprll 30 Apri 30
FOR THE PERIOOS ENDED 004
2003 2004 2005 2!
(unaudited)
Cash From (Used In) Oparating Activities
Nat ko2s from continuing operations . (2116} S (a.796) 8 (18839) 8 (2.425)
Add {deduct) items not Involving cash
Am{ortizaﬂo)n : 6.485 8,352 19,762 18,355
Future Income taxes racovery {2.157) (608) (4,502) {a77)
Penslon 531 527 1,803 1,674
Non-cash Interest 3.017 2.670 8.B6B 7.728
Other llems _{829) (2,354) {1,600) (3,314
Cagh Row from conlinuing eparations 4.831 1,781 5482 21,538
Changss In non-cash working capilal items
Accounts receivabla (10,285) 19,931 43912 88,401
Inventories (102,719) (140,290) {160,686) (1680.858)
Agcounts payable 58,424 59,451 112,960 75,495
Prapais expenssgs and deposits 10,045 7.348 (888) (386)
Changes In nen-cash working cspital « continuing operations (43.835) (53,562) (4,703) {17,049}
Cash (uged in) from operaling activitles - continuing aperalions (38,804) (81.771) 789 4,080
Cash from (used) In operating agtivities - dlscontinued ogerations 563 (6.181) 882 (7.484)
Cash (uged in) fram cperating activities (37.841) (57,852) 1,752 {3.394)
Cash From {(Used in} Financing Activitiea
Procceda of long-terrn dabt 104,000 - 100.000 -
Repayment of long-lerm debt (79.623) 921) (B3.468) (4.675)
(Rapayment) proceads of shorl-lerm botrowings (2,872) 23,150 14,911 (10,120)
Proceeds (repayment) of siher long-term liabilllias, nel §12 141 - (3,032)
Proceeds of membars' demand loans 541 2,675 2,135 7.267
Repayment of membars’ Clegs A shares (815) (3) (524) (7)
Increase in share capltal 18 - 19 -
Conlinuance and righis offering cosls (5,353) - {5,353) -
Refinancing cost (8,838} - (B.838) -
Cash wsed in disconlinued operatlons - {108} - {602)
Cagh from (used In) financlng activitias 3871 24.934 18,884 {11,169)
Cazh From (Used inj Inveating Activitlas
Property. plant and equipment expandilures (2.25%) (2.235) (8.934) (5.799)
Proceeds oh sal¢ of property, planit and equipment a1 2,174 1,368 3,148
Decreasze (increses) in cash in trust 28,785 17,19 (734) (2.226)
Decreasa (increass) In investments 17 - (158) -
Increase in othar long-term assets (233) (328) (488) (688}
Cash provided by (used in) discontinued operations - 85 - {396)
Cash from (used) in Investing aclivilies 26,711 16,887 (8.941) (5.964)
{Decraase) Increase in Cash and Cash Equlvalents {7.259) {18,127) 11.695 (20.527)
Cash and Cash Equivalents, Baginning of Perlod 32.317 14,899 13,363 19,305
Cash and Cash Equlvalents, Eng of Pariot $ 25088 § (1L222) _§ 25058 § (12201
Cash and cash equivalents cangist of cash. shon-term invesiMments and bank indabledness.
Supplemenis! disclosure of cash (paid) recoversd during the period from continuing aperallons;
imeéreal pald (7.004) S (7.808) & (19.392) & (22.538,
Income laxas récovered, nel -] 1,275 s 4.008 3 1,988 5 338
g
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SASKATCHEWAN WHEAT POOL INC.
SEGMENTED FINANCIAL INFORMATION
FOR THE PERIOD ENDED APRIL 20
(Unaudited and in thousands)

Thrae Months Three Months Nina Months Nine Months
Ended April 30 Endead April 30 Ended April 30 Ended April 30
2005 2004 2005 2004
SALES
Grain Handling and Marksting % 195,022 $ 177,060 $ 585.222 $ 615,665
Less: Sales lo Discontinued Operations - (1,501 - {5,707)
Grain Handling and Marketing 195,022 175,859 565,222 809,958
Agri-products 66,541 57,180 193,919 182,208
Agri-foad Processing 28,867 28,903 89,723 84 238
Intersegment sales {2,214) {4.486) (9,859) (11,5903)
$ 2BB,018 $ 255,176 $ B39,005 S 864,809
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SAEKATCHEWAN WHEAT POOL INC.
SEGMENTED FINANCIAL INFORMATION
FOR THE PERIOD ENDING APRIL 30
{Unaudited and in thousands)

Sogment Earnings « Three Monmths R - April 39, 2005 < T
[ » "o )." .

T Apri] 30,2008 .

oA Amortization '

L
A

“EBITDA ™ . Amopizatioh * -

Grain Hand!ing and Marketing $ 10,426 § (3.033) 3 7.413 $ 10882 $ (2.851) §
Agr-products 2,865 (2.176) 895 1331 (2.406)
Agri-food Processing 3,882 {1.282) 2,610 2.587 (1,295)
Segment Results 17.203 (6,485) 10,718 14,6800 (8.,352)
Corpoarale expanses (5.656) - {5.658 (2.903) -
Par Financial Statemants $ 11,547 & (6,435) § 5,062 5 11,897 § (6,352) %
Segment Eamings - Year to Dae . Aprli 30, 2005 - R L 4y April 30,2004
EBITOA  Amortization ‘EBIT © /EBMTDA _ Amgrtization -
Graln Handling and Marketing 3 19,957 § (8.521) % 11,436 $ 43380 § (7331) % 36.048
Agr-products 4.070 (7,388) (2,518) 2,356 (7.170) (4,814)
Agri-food Processing 12.827 (3.853) 0.874 11,741 (3.654) 7.887
Segment Rasulls : 37,654 (19.752) 17,892 574877 {18,355) 39,122
Corporalc expanses (14,221} - (14,221) (11,101) - {11,104)
Par Flnanclal Statements S 23,433 § (19,762) 8§ 3.671 rs- 46,376 $ {18,355) $ 28.021
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Forward-Looking Information

Certain statements in this Press Release are forward-looking and reflect the Pool's expectations regarding
future results of operations, financial condition and achievements. Such forward-looking statements
involve known and unknown risks, uncertainties and other factars that may cause the actual results,
performance and achievemnents of the Pool to be materlally different from any future results, performance
and achievements expressed or implied by those forward-looking statements. A number of factors could
cause actual results to differ materially from expectations, including weather conditions, crop production
and crop quality in Western Canada; world agricultural commodity prices and markets; producers'
decisions regarding total seeded acreage, crop selection and utilization levels of farm inputs such as
fertilizers and c¢rop protection products; the extent of the company's financial leverage and funding
requirements; credit risk; foreign exchange risk; changes In the grain handling and agri-products
cornpetitive environments, including pricing pressures; Canadian grain export levels; changes in
government policy and transportation deregulation; international trade matters; global political and
economic conditions, including grain subsidy actions and tariffs of the United States and the European
Union; competitive developments in connection with the Pool's grain handling, agri-products, agri-food
processing businesses and other operations; and environmental risks and unanticipated expenditures
relating to environmental and other matters.

Saskatchewan Wheat Pool Inc. is a publicly traded agri-business headquartered in Regina, Saskatchewan.
Anchored by a Prairie-wide grain handling and agri-products marketing network, the Pool channsls Prairie
production to end-use markets in Narth America and around the world. These operations are
complemented by agri-food processing and strategic alliances, which allow the Pool to leverage its pivotal
position between Prairie farmers and destination customers. The Pool's common shares are listed on the
Toronto Stock Exchange under the symbol SWP.

htto./fwww.swp.com

-30-
Investor Contact; Colleen Vancha 306-569-4782
Media Contact: Susan Cline 306-569-6948

12



3rd Quarter Report - April 30, 2005
Management's Discussion & Analysis

e ——————— ———— ]

TO OUR SHAREHOLDERS

Corporate Highlights:

« On February 7, 2005, the Pool launched a recapitalization initiative, which included:
(i) the continuance of the Pool as a corporation governed by the Canada Business
Corporations Act, (i) the changing of Saskatchewan Wheat Pool's previously existing
Class A Shares and Class B Shares into common shares; and (iii) the exchange of
$172 million of Convertible Subordinated Notes into common shares. Delegates,
shareholders and noteholders approved the plan and on March 31, 2005 the
recapitalization was completed and the Pool officially became a federal corporation
registered as Saskatchewan Wheat Pool Inc.

+ On March 3, 2005, the Pool secured grain valume insurance for the 2008 fiscal year,
which provides partial payments if production falls by 20% and a full payout if
production drops by approximately 45%. The plan allows for up to $30 million in
coverage.

s« On March 14, 2005, the Pool announced that it had refinanced its operating line
securing a three-year $250 million revolving ssset-based loan facilitated through a
syndicate of financial institutions led by GE Canada Finance Holding Company.
Interest on the loan is a floating rate of prime plus 1.5%. The Pool also secured
$100 million of Senior Secured Notes, which replaced $79 million in term bank debt.
Interest on the Notes was set at the 1-rmonth LIBOR rate plus 6.5%. The Notes were
repayable without penalty at the option of the Pool,

« On April 6, 2005, the Pool and James Richardson International Limited (JRI)
anncunced their agreement to jointly operate their Vancouver port terminals. The
joint venture will improve operating efficiencies, increase productivity and throughput
potential through the specialization of each facility and will result in better railcar
utilization. The venture is awaiting regulatory approval.

» Dn April 14. 2005. the Pool filed the final prospectus for a $150.1 million rights
offering of commoen shares, Under the offering. common shareholders were granted
one right for each cornmon share held, Each right entitled the holder tc purchase
one and one-third common shares at a price of $3.21 per share, In total,
shareholders were granted 35.1 million rights to purchase 46.8 million common
shares. On May 27, 2005, the transaction, which was substantially oversubscribed,
closed and the Pool issued 46,762,078 new shares, bringing its fotal cormmon shares
jssued and outstanding to 81,834,137.



« On May 27, 2005, subsequent to quarter-end, the Pool received net proceeds of
approximately $142.3 million from the offering and on June 7, 2005, used $100
million to repay in full its Senior Secured Notes. The remaining proceeds are being
used for general corparate purposes, primarily working capital for the purchase of
grains, oilseeds, and agri-products inventory. The recapitalization and equity offering
have substantially irmproved the Pool's balance sheet and have provided the Pool
with greater financial flexibility to pursue operational and growth strategies in the
future.

« The Pool's debt-to-equity ratio at April 30, 2005 was 61:38 comnpared to 74:2€ at
April 30, 2004. Assuming the recapitalization and rights offedng was complete as at
April 30, 2005, the Pool's debt-to-equity ratio would have been 38:62.

Quartgrly Highlights:

« EBITDA of $11.5 million for the quarter exceeded last year's result by 11.7% after
excluding a $1.6 million one-time capital refund recorded in last year's quarterly
results.

« Cash flow from continuing operations for the quarter was $4.8 million, up from the
$1.8 million generated in the third quarter last year,

» All segments posted improved sales results during the quarter with highar shipments
in Grain Handling and Marketing and strong sales in Agri-products and Agri-food
Processing. Consolidated sales and operating revenue increased 12.8% to $288.0
million in the third quarter of 2005 compared to $255.2 million generated in the third
quarter of 2004.

e The Pool's net loss for the third quarter was $0.9 miflion, which compares to a loss in
the third quarter of fiscal 2004 of $9.1 million.

SUMMARY OF CONSOLIDATED RESULTS
One-time temns:

The following table provides readers with additional details about one-time items that are
inctuded in the three month and nine month results for Saskatchewan Wheat Pool. This
information should be considered when comparing the guarterly and year-to-date
performance of the Company for fiscal 2005 and fiscal 2004,




ed VAT

Saskatchewan Wheat Pool
One-time {tems

Table 1
Three Months Ended Nine
Months
Octaber January  April Ended
Fiscal 2005 31 31 30 ~ Aprll 30
($ millions)
Grain a7 08 0.0 1.6
Corporate T ) 0.0 0.0 0.0 0.0°
Total one-time items In EBITDA and EBIT 0.7 . 0.9 0.0 1.6
Tax racoveries 0.7 07 0.0 1.4
Tax impact of one-time items (0 (0.1 0.0 (0.2)
0.6 0.6 0.0 1.2
Total one-time items In net lncome (loss) 1.3 1.5 0.0 2.8
(a) (b)
(a) - Ontario capital tax refund .
(b) - settlement of a dispute and recelpt of an ITC
Three Months Ended Nine
Months -
October January Apri Ended
Fiscal 2004 31 31 30 April 30
(5 millions)
Grain 0.0 6.5 c.0 8.5
Corporate 0.0 0.6 1.6 2.2
Total one-time items in EBITDA and EBIT 0.0 7.1 1.6 8.7
Tax recoveries Q.0 286 0.0 2.8
Tax impact of one-time items 0.0 (2.6) (3.2) (5.8)
0.0 00 (22 (332
Total one-time items in net income (loss) 0.0 7.1 (1.6) 5.5
© ()

(c) - property taxes rebate and interest income on corporate income tax refund
(d) - capital refund net of income taxes

Consolidated Results:

Sales and other operating revenues for the third quarter of fiscal 2005 were $288.0 million,
up 12.8% from the $255.2 million generated in the same quarter of fiscal 2004. Sales
improved in all three business segments driven by stronger grain shipments, & 16.4%
increase in sales from the Pool's Agri-products segment, and a 6.6% increase in Agri-food
Processing sales.




For the first nine months of fiscal 2005, the Pool generated sales of $838.0 million compared
to $864.8 million for the same period a year earlier. Despite a 10.1% Increase in grain
shipments, sales and operating revenues were behind fiscal 2004 reflecting the impact of
poor non-Board commadity prices, which were, on average, $36 per tonne lower than the
previgus yeat’s pefiod.

Earnings before interest, taxes, depreciation and amertization, or EBITDA, was $11.5 million,
up 11.7% over the previous year's quarter after excluding a one~time capital refund that was
included in the $11.9 million earned in the third quarter of fiscal 2004. For the nine-month
period, EBITDA was $23.4 million compared to $46.4 million last year. The primary variance
betwesn the two periods relates to lower grain margins because of poor crop quality and the
late harvest, which resuited in having to pay high purchase premiums and shipping costs
during the first six months.

interest expense was $9.0 million for the quarter, including $3.0 million of non-cash interest
primarily consisting of accrelion associated with the Senior Subordinated Notes togather with
the debt component of the Convertible Subordinated Notes ta March 31, 2005, For last
year's third quarter, interest expense was $10.5 million, including $2.7 million of non<ash
accretion. Interest expense in the first nine months of 2005 totaled $27.1 million with $8.9
million of non-cash interest primarily consisting of accretion, which cormpares to $29.9 million
in the first nine months of last year including $7.7 million of non-cash accretion. The
aceretion associated with the debt component of the Convertible Subordinated Notes ceased
as of March 31, 2005 when the Pool's recapitalization becams effective.

Amortization for the quarter was $6.5 million compared to $6.4 million a year earlier. Total
amortization for the nine months ended April 30, 2005 was $15.8 million up from the $18.4
millian in the first nine months of last year,

Esrnings before interest and taxes, or EBIT, for the quarter was $5.1 million compared to
$4.0 million generated in the third quarter last year after excluding the one-time item
recorded in 2004. On a year-to-date basis EBIT (excluding one-time items recorded in both
periods) was $2.1 million compared to $19.3 million last year.

For the quarter, the loss from continuing operations was $2.1 million compared to a loss of
$4.8 million last year. For the nine months, the loss from continuing operations was $18.6
million compared to a loss of $2.4 million in the first nine months of 2004,

The net loss for the third quarter was $0.8 million compared to a net loss of $9.1 miilion in
the third quarter last year. On a year-to-date basis, the net loss was $17.4 million compared
to 523.7 million in the first nine months of 2004.

In addition to the accretion associated with the Convertible Subordinated Notes, the net loss
per share for the quarter and for the nine manths of fiscal 2005 reflects a $32.8 miflion non-
cash charge o retained =arnings. Noteholders recsived a premium on their conversion rate
as an inducement to convert their Notes prior to maturity. They received approximately 3.5
million more shares than they would have, had they voluntarily converted their Notes. These

incrernental shares were valued at $33.8 million. The follewing table illustrates the earnings
per share before and after this adjustrnent:
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Q3 EPS, prior to accretion and
inducement premium’

Q3 EPS, prior to inducement premium

Q3 EPS

YTD EPS, prior to accretion and
inducement premium’

YTD EPS, prior to inducement premium ,

YTD EPS

Fiscal 2005

($0.05 per share)
(30.22 per share)
($1.92 per share)

($1.18 per share)
($2.13 per share)
($4.45 per share)

Fiscal 2004

($0.82 per share)

($1.26 pershare)
($1.26 per share)

($2.39 per shars)

($2.90 per share)

(3$3.90 per share)

=V A

" Up to March 31, 2005, the Pool accreted a portion of the principal value of the Convertible

Subordinated Notas against rstained earnings each quarter. The Notes were exchanged on
March 31, 20065,

SEGMENT RESULTS
Grain Handling and Marketing:

The Pool's Grain Handling and Marketing segment shipped 1.6 million tonnes of grain and
oilseeds in the third quarter of fiscal 2005, up 11.5% from the 1.4 milfion shipped in last
year's third quarter. On a year-to-date basis, shipments totaled 4.9 millien fonnes, an
increase of 10.1% from the previous year. This compares favourably ta the industry, which,
in the first three quarters of 2005, saw shipments of the six major grains rise 4% year-over-
year. Approximately 64% of the Pool's shipments for the first nine months of 2005 were

made on behalf of the Canadian Wheat Board (CWB) whereas last year, 62% of shipments
were CWB grains.

Producer deliveries into the Pool's primary elevators were 1.5 million tonnes during the
quarter, which is up 12.2% from the third quarter last year. On a year-to-date basis,
producer deliveries totaled 5.0 million tonnes versus 4.5 million tonnes for the same period a
year ago. Deliveries to the Pool were up in all three provinces led by the Company's AgPro
facilities in Alberta and Manitoba where grain receipts rose 41% and 13% respectively when
comparing the first nine months of fiscal 2005 to the same period a year ago,
Saskatchewan'’s deliveries in the Pool's primary marketing region were up 6.4%, This
improverment reflects higher production volumes available this year and an increase in the
Company's westemn Canadian market share from 21% last year to 23% this year. The Pool's
market share in Saskatchewan at April 30, 2005 was 35%. which compares to 33% & year
earlier.

Tota! port terminal volumes through the Paool's wholly owned export facilities were 1.0 miflion
tonnes in the third quarter. up 135,000 tonnes or 16.4% frorn the third quarter of 2004. For
the nine months; the Pool's wholly cwned-ports received 3.0 miliion tonnes of grains and
oilseeds, 6% ahead of iast year, Vancouver volumes were up 5% and Thunder Bay volumes
were up 7%.




From an industry perspective, exports through licensed grain-handling facillties in the first
three quarters of 2005 were down 6% year-over-year. Canadian Wheat Board's exports are
behind by 3% overall while non-Board exports are down 13%.

Nine Months Ended April 30
Volumes
(in thousands of metric tonnes)

2005 2004 Increase
Primary elevator receipts . 4,966 4,497 10%
Primary elevator shipments
CWB grains 3,176 2778 14%
Non-Board grains & oilseeds 1,763 1,708 3%
Total primary elevator shipments 4,939 4,487 10%
Terrriinal operations
Vancouver 1872 1,876 5%
Thunder Bay 1,003 939 7%
Share of affiliates 516 378 7%
Total terminal operations 3481 3,193 9%

The Pool's pipeline margin per tonne for the quarter was $20.68, a strong Improvement fram
the $16.76 per tonne generated in the second quarter of fiscal 2005, but behind the $22.15
eamed in the third quarter of last year. The Pool has experienced steady margin
improvements since the beginning of the fiscal year when wet weather delayed harvest and
limited the availability of quality grains and oilseeds.

Despite this progress, margins for the year are expected to be 10% to 15% behind the $20 to
$22 average margin per fonne that is typical in a normal year. Poor crop quafity, low
commodity prices and an abundance of feed grain in the system are the primary factors.
Average pipeline rmargins per tonne over the first nine months of fiscal 2005 were $17 .45, in
line with management's expectations. Last year, for the first nine months, the Pool generated
average pipeline margins of $22.24 per tonne. The higher margins attained in fiscal 2004
reflect the early harvest afid much higher quality export crops that allowed the Fool to
maximize its margin potential through the entire grain pipeline.

EBITDA frorn the Grain Handling and Marketing segment for the quarter was $10.4 million,
slightly below the $10.8 million of EBITDA generated in the third quarter of fiscal 2004. The
earnings this quarter and for the remainder of the year. will continue to reflect lower margins
due to paor ¢rop quality and the late harvest. On a year-to-date basis EBITDA was 320.0
million compared to $432.4 million Iast year. EBIT for the quarter was $7.4 million compared
to $8.2 million last year and S11.4 million for the nine months compared to $36.0 million for
the same period a year ago.
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Agri-products:

The Pool's Agri-praducts segment continued its quarter-over-quarter sales growth with
consolidated sales of $66.5 million, a 16.4% increase over the third quarter of 2004. Strong
demand for fertilizer and seed drove retail sales improvements. All major fertilizer product
lines experienced positive sales volume growth relative ta last year's quarter due to higher
spring applications resulting from poor weather conditions in the fall and strong sales
volumes in the month of April. Canola sales drove the seed volume improvements quarter-
over-quarter.

On a year-to-date basis, the Agri-products segment generated $193.9 million in sales, up
frem the $182.2 million in the first nine months of 2004. The increase reflected higher
fartilizer sales in the second quarter after a wet first quarter and good demand for farm
supplies leading into ths spring seeding period.

Segment EBITDA for the quarter was $2.9 million, more than double the $1.3 million
generated in the third quarter of 2004. Year-to-date EBITDA was $4.9 million compared to
$2.4 million generated in the first nine months of 2004. EBIT for the quarter was $0.7 million
up from a loss of $1.1 million in the third quarter last year. On a year-fo-date basis, EBIT
was a loss of $2.5 million versus a [oss of $4.8 million last year. The majority of the eamings

in this segment are recorded in the fourth quarter given the significance of the spring selling
season.

Agri-food Processing:

The Agri-food Processing segment generated sales for the quarter of $28.7 million compared
to $26.9 million in sales during the third quarter of 2004. On a year-to-dats basis, sales were
up 6.5% to $84.7 million versus $84.2 million in the previous year. Strong demand for whole
oat flour through Can-Oat drove an increase in their finished product sales in the first nine
months while Prairie Mait generated higher sales compared to the previous year's pariod
when the Company experienced abnormally low sales because of poor crop quality.

Segment EBITDA for the quarter was $3.8 million compared to $2.6 million of EBITDA
earned in the third quarter of 2004. QOn a year-to-date basis, EBITDA was $12.8 miilion
compared to $11.7 million for the first nine months of 2004, Both Prairie Malt and Can-Oat
generated similar EBITDA improvements year-over-year, reflecting strong end-use customer
demand for malt and semi-finished and finished oat products. Segment EBIT for the third
quarter was $2.6 million versus the $1.3 million generated in the third quarter of fiscal 2004,
For the nine months, EBIT was $3.0 miliion compared to $7.9 million in 2004,
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Carporate Expenses;

Corporate expenses for the quarter totaled $5.7 million and included approximately $0.6
million of Saskatchewan Corporate Capital Tax that the Company now pays as a result of
becoming a Canadian business corporation effective March 31, 2005. The Pool will pay
approximately $2.2 million in corporate capital taxes on an annual basis, including in fiscal
2005. Last year, corporate expenses of $2.9 million for the quarter included a capital refund
recorded in that period, Corporate expenses for the nine months were $14.2 million
compared to $11.1 million a year eatlier.

Outlook:

e

Seeding throughout Western Canada has been progressing and based on the June 9, 2005

. Canadian Wheat Board sstimate, seeding was approximately 93% complete. Seeded crops

are emerging well. Molsture conditions throughout the Prairies are generally good, and
recent rain in southern Alberta has provided moisture relief to that region. Manitoba has had
excess moisture in & number of growing regions and as a result seeding in that province,
particularly in northern and eastern areas, lags Saskatchewan and Alberta. Rainfall has
delayed the completion of seeding and there is the potential that farmers will switch from
canola to cereal grains like barley and oats because of the shorter growing cycles. If wet
weather continues some intended acreage will not be planted. Management continues to
monitor the situation.

The Pool’s agri-products business has been rneeting the significant demands for farm
supplies required to support the spring selling season. Management is looking forward to
solid performance from this segment for the fourth quarter, the period in which it typically
generates the majority of its earnings.

For the grain business, the Pool's pipeline margins are consistent with management's
expectations of 10% te 15% below average margins of $20 to $22 per tonne in a normal
year. From a volumne perspective, recent updates by the Canadian Wheat Board suggest a
15.2 million 1o 15.4 million tonne CWB export program for 2005, which Is down
approximately 6% from their original estimate of 16.3 million tonnes for the year, Agriculture
and Agri-Food Canada project total non-Board exports of 6.3 million tonnes for the year.
Assuming these projections hold, total Canadian Grain Commission exportts will range from
21.5 to 21.7 million tonnes, which compares to 22.9 million tonnes exported in fiscal 2004,

It is expected that farmers will carry-over approximately 7.0 million tonnes of grains and
oilseeds into fiscal 2008. which compares to an average carry-over of 5.0 million tonnes and
actual carry-over at the end of fiscal 2004 of 4.1 miilion tonnes. Farmers are expected o
hold commodities on farm in hopes of extracting higher prices in the new crop year and
blending the remainder of this year's poarer quality crops with higher quality commedities to
be harvested this fall. As a result, the higher carry-over will delay the timing of deliveries into
the grain handling system. which shouid create higher volume potential for 2006 assuming
normal production and quality levels from the 2006 harvest.

in the agri-food pracessing business, demand for whole grain oats is on the fise as
consumers shift from the "low-carb” diet fad and becomne educated on the benefit of whole
grains as part of @ healthy diet. According to a recent national survey of Canadians, 93%
recognize the importance of whole grains in their diets, yet seven out of 10 report that they
did not consurme enough today. Ceresl manufacturers are adjusting their products to
incorporate whole grains as a primary companent. This trend is expected to support gaed
demand for Can-Oat Milling products given that oats is a natural whole grain preduct and an
excellent source of essential vitamins, minerals, fiber and naturally occurring antioxidants.
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LIQUIDITY AND CAPITAL RESOURCES

A number of recent developments that occurred during the quarier ending April 30, 2005
have significantly improved the Pool's financial position and liquidity. These developments
are surmmarized in the Highlights saction of this report and in the Notes to the Consolidated
Financial Statements. They include:

« the new three-year $250 million revolving asset-based loan facility which replaced an
existing facility;

e $100 million of Senior Secured Notes that were issued with $79 miliion of the
proceeds used to retire existing term bank debt; and,

+ the recapitalization, including the issuance of new common shares to Class A and
Class B shareholders and the exchange of $172 million of Convertible Subordinated
Notes into cammon shares.

Subsequent to quarter end, the Pool received net proceeds of appraximately $142.3 million
from its rights offering and used $100 million of the proceeds to retire the Senior Secured
Notes issued during the quarter.

Working Capital:

Current assets were $447 million at April 30, 2005, down by $25 million from April 30, 2004
levels. The decrease relates ta the disposal of the Heartland Pork assets in the fourth
quarter of fiscal 2004 and lower commodity prices overall. These were partially offset by
higher levels of non-Board grain and agri-products inventories held in the system in 2005
versus 2004 and by higher levels of short-term investments held by a joint venture.

Current assets were up by $122 million over July 31, 2004 levels due to higher levels of agri-
products and non-Board grain inventory, offset by a dec¢rease in accounts receivables for
CWB grain held in the country system,

Current liabilities were $332 million at April 30, 2005 down $42 miflion from April 30, 2004,
Bank indebtedness and shart-term borrowings were $75 million lower, This is primarily as a
result of less reliance on operating lines due to the cash generated from a strong fourth
quarter last year and a $20 million increase to the senior term debt, togethar with accass to
better trade credit. Accounts payable increased by $31 million reflecting higher Agri-
products payables,

Current liabilities were up $122 million over July 31 levels due mainly to higher accounts
payable resufting from the seasonal increase in agn-products demand.

Working capital was $114 million at April 30, 2005, compared to $97 million at April 30, 2004,
and $114 million at July 31, 2004, Working capital was used during the nine months ended
April 30, 2005, to finance capital spending of appraximately 89 million and to repay
approximately $5 million of long-term debt. The'issuance of $100 million of Senior Securad
Notes during the quarter increased working capital by $12.4 millien net of the repayment of
the previously existing term bank loan and refinancing costs.

Drawings on the Pool's $250 million asset backed revoiving credit facility at April 30 were
$52 million including $36 million related to letters of credit and similar instruments required to
operate the agri-business. Availability under the facility, which is determined by reference to
the level of inventaries and accounis receivable, was $66 million.
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Cash Flow Information;

Cash flow from continuing operations was $4.8 million for the three months ending April 30,
2005, bringing the year-to-date total to $5.5 milfion. During the first nine months of the
previous fiscal year, the Pool's cash flow from continuing operations was $21.5 million. The
variance primarily reflects lower grain handling margins due to the poor quality crop.

Capital expenditures were $8.9 million for the nine months ended April 30, 2005, up frem
$5.8 million in the nine months ended April 30, 2004,

Long-term Debt:

Long-term debt was approximately $248.8 million at April 30, 2005 slightly lower than at July
31, 2004, The issuance of $100 million of Senior Secured Notes and the repayment of the
term bank loan increased term debt by $19.7 million over July 31, 2004 levels. Accretion on
the Senior Subordinated Notes totaled $5.7 million. These increases were offset by the
exchange of the Convertible Subordinated Notes for common shares, which resulted In the
reclassification of $30.6 million of long-term debt into equity. The $100 million Senior
Secured Notes were repaid from the proceeds of the rights offering on June 7, 2005 and wiil
be reflected in the Pool's fourth quarter results.

No principal payments are due on the $150 million Senior Subordinated Notes until they
mature on November 29, 2008. The interest rate on thesa Notes increases from 8% to 12%
on August 1, 2005 and the prepayment penalty decreases from 104% to 102% on January 1,
2008,

The Pool's debi-to-equity ratio at April 30, 2005 was 61:39 compared to 74:26 at April 30,
2004, Assuming the recapitalization and rights offering was complete as at April 3Q, 2005,
the Pool's debt-to-equity ratic would have been 38:62.

Pensions:

The Company has three defined benefit final-pay plans: Hourly Employees’ Retirement Plan
{Hourly), Out of Scope Defined Benefit Pian (OSDB) and Supplementary Executive
Retirement Plan (SERP). The Hourly and the OSDB plans each have surpluses, that when
combined, total 360 miilion, while the SERP is unfunded and the associated iiability was $4
million at July 31. 2004, As well, the Company has a defined contribution plan for
management employees hired after January 1, 2000 and unionized employees hired after
May 1. 2001, covering 425 employess. The Company also contributes to the Grain Services
Union (GSU) Pension Plan. a closed negctisted cost plan, the benefits. funding and other
details of which are negotiated betwaen the Company and the union through the regular
bargaining process. The plan is closed to new members.

The GSU-plan-covers-approximately ‘650 active: members: The Company and empiloyeas
make contributions to the plan at negotiated levels. A recent projection to April 2005
indicates an unfunded liability of $1.8 million on a going concern basis and an unfunded
liability of $28 million on a solvency basis. The plan has assets of $240 million.

The gaing concern basis of valuation assumes that the plan continues to operate until the

fast pensioner {s paid out. The solvency basis assumes that the plan is wound up and
annuities are purchased for all pensioners at today's historically low interest rates.
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The Company and the union are in discussions to resolve the issue of the unfunded liability.
The Company has met all financial obligations in accordance with the pension plan and
believes it has no obligation to fund the deficiencies. Annual contributions by the Company
to this plan are approximately $1.3 million.

FORWARD-LOOKING INFORMATION

Certain statements in this Management's Discussion and Analysis are forward-looking and
reflect the Pool's expectalions regarding future resuits of operations, financial condition and
achievements. Such forward-looking statements involve known and unknown risks,
uncerainties and other factors that may cause the actual results, performance and
achievernents of the Pool to be materially different from any future results, performance and
achievemnents expressed or implied by those forward-locking statements. A number of
factors could cause actual results to differ materially frorn expectations, including weather
conditions, crop production and crop quality in Western Canada; world agriculiural
commodity prices and markets; producers’ decisions regarding total seeded acreagse, crop
selection and utilization lavels of farm inputs such as fertilizers and crop protection products;
the extent of the Company's financial leverage and funding requirernents; credit risk; foreign
exchange risk; changes in the grain handling and agri-products competitive environments,
including pricing pressures; Canadian grain export levels; changes in government policy and
transportation deregulation; international trade matters; global political and economic
conditions, including grain subsidy actions and tariffs of the United States and the European
Union; competitive developmenis in connection with the Pool's grain handling, agri-preducts,
agri-food processing businesses and other operations; and enviranmental risks and
unanticipated expenditures relating to environmental and other matters.

EBITDA DATA
The EBITDA data provided herein is intended to provide further insight with respect to the
Company’s financial results and to supplement its information on earnings (loss) as

determined in accordance with GAAP. Similar data may not be provided by other issuers

and, if provided, needs to be carefully examined to determine whether it is comparable to the
Cormpany’s EBITDA data.
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Mayo Schmidt Wayne Cheeseman
Chief Executive Officer ' Chief Financial Officer

June 14, 2005
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SASKATCHEWAN WHEAT POOL INC.
CONSOLIDATED BALANCE SHEETS

{in thausands) Rpril 30 Aprii 30 July 31
ASAT 2005 2004 2004
{unaudited) (unaudited) (audited)
ASSETS .
Current Assets
Casn $ 15,344 S 589 S 17,169
Cash in trust (Note 14b) 1.910 2713 1,178
Assets held for sale - 19.402 -
Shomn-lerm invesimerts (Note 4) 29,164 19,556 25,999
Actounts receivable 119,154 131,184 184,234
Invertaties 285,661 284,060 104,887
Prepard expensces and deposils 10,787 12,701 9.810
Fulura incoma taxes - 4,492 1478 1,128
446,529 471,293 324,473
Investments 8,182 4,847 5,051
Property, Plant and Equipment 254,516 262,178 266,842
Other Lang-Term Aszets (Note 5) 18,688 3976 8.219
Future Income Taxes 85,565 80,324 85,565
3 820 458 $ 822718 g 700,150
LIABILITIES AND SHARENOLDERS' EQUITY
Current Liablliti¢s
Bank indedbtedneas (Note 6} s 19470 S 21367 8 29,805
Shont-term botrowings (Note 7) 16.412 86,808 1.501
MemBers' damand lqans 20.826 16,432 18,691
Membars' Class A shares {Note 9) - 1,764 1,783
Accounts paysble and sccrued llabilities 270,133 238,669 150,745
Long-term cedt due within one year (Note 8) 5,552 8,172 7.893
332,363 374,322 210,418
Long-Term Debt (Note 8) 248,769 262,778 251.930
Other Long-Term Llabilities 34,557 39.866 40,860
Future Income Taxes 4 592 6,530 5,844
620,611 683,594 509,272
Shareholdors’ Equily
Share capital (Note 9) 263,861 80.011 81,267
Contnbuted surplus 228 168 177
Convenible Subordinated Notes - eguily componenl (Note 10) . 125,000 128,635
Retained earnings {deficil) (84.241) _ {56.055) _ {18.221)
199.848 139,124 150878
g 820 459 S 822718 ] 700,150

Guaranters and tontingencies (Note 14)

2 Vel
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SASKATCHEWAN WHEAT POOL INC,
CONZOLIDATED STATENMENTS OF EARNING S AND RETAINED EARNINGS (DEFICIT)

(in thousands) Three Menths Thres Months Nine Months Nine Months
FOR THE PERIODS ENDED Aprit 30 April 30 Aprl S0 April 30
({unaudited) 2005 2004 2005 2004
Sales and OMar Oparating Revenuca S 288016 $ 285176 S 835,005 S 864,809
Cogt of Bales and Expanses
Cost of salgs and operabng sxpensas 2g3,008 230,388 777,548 761,678
Scling and agminisUative oxpensss 13,463 12.883 38,028 38.745
Amortization 8,485 8,352 19,762 18.355
292954 249 831 835,238 836,788
Earnings Before Interest and Taxes s0a2 5548 3,671 28.01
Interest cxponse (Now 12) 9,044 10.47% 27.105 29,802
Lnss Befare Comorate Taxes (3.882) (4.930) (23.434) (1.871}
Recovery (expenss) of exrporale taxes 1,868 134 4,795 __(55¢)
Losa Frem Continuing Operations 2,116} (d4.798) {18.835) {2,425)
Not Rectivery (Loss) Frem Olscontinued Operations (Nete 3) 1,200 {4.343) 1,200 _{21.311)
Net Loss 818 9,147) (17.4359) (23.735)
Retalned Earnings [Pefleig, Beginning of Perted (Note 2) (45,823) (52,058) (19.221) {27.388)
Share recapitallzation indusement premium (Note B) (32.348) (33.848) R
Accretion of squity companent of Convertible Subordinated Notes (Nales 9
ond 10) (3,858) _{4.858) _[13,735) (14,831)
. ‘ ‘ |
Retained Earhings (Defich). End of Perfod S (84.241) § [68.085)  $ (Be241) S (65.055)
Basic and Dlluted Loss Per Ghare {Note 11}
From Cantinuing Operations 5 (e s 08N S (453} 5 _{1.75)
Net Loss : H (e s (1.26) 5 1445 8 (3.80

13



SASKATCHEWAN WHEAT POOL INC,
CONSOLIDATED STATEMENTS OF CASH FLOWS

wl0as

(in Mousands) Three Manlhs Threq Months Ninc Months Kins Months
FOR THE PERIODS ENDED April 30 apil) 39 Aptil 30 April 30
{unsudited) 2005 20D4 2005 2004
Cash From {Uscd in) Operating Actlvities
Nat loss lrsm eantinuing operations s (216 s (4796) ¥ (18639) S (2425
Add (duduct) dems not invelving cash
amortization 6,485 8382 19.762 18,355
Future Incame wr1es recovery {2.157) (608) (4.502) (4717
Penslon (Nota 13} 531 527 1,603 1674
Non-cash intares! {Nate 12) 3.017 2670 8,863 T.726
Other lams _{(929) (2.354) (1,600} {3.314)
Cash fliow fram continuing opershena 4.831 1,791 5.482 21,538
Changes in horcash workang capital terns
Accounts recavable (10,285} 15,931 43912 88,401
Inventaries {102,718} (140,290 (160,686 {180,958}
Accounts payapia §8.424 539,451 112.960 75,495
Pragald expenses and deposits 1G.845 7.346 (389} (386)
Changas ih nen-cach working caplml « ¢entinuing opemtiona (43.835) (53.582) (8.703) (17, 449)
Cash (used in) fom aparaling activilies » continulng cpemtions (38.804) (51.771) 788 4,050
Cash from (usad in) opamating adivitigs - dis¢ontinued opgrations 563 (6.181) 983 (7.404)
Cash {used in) Iom operaling activities @7.841) (57.852) 1.752 (3,354)
Cash From {Used In) Financing Activities
Procaras of lang-temn debl 100,000 - 100,000 -
Repayment of long-term dabt {79.623} {921} (83.456) {4.675)
(Repsyment) proceeds of shofttarm borfawings {2.872) 23,150 14811 (18,120}
Pracesds (repayment) of olher long-term hiabifites, net 512 141 - (3,032}
Proceeds of members’ demand lodns 541 2675 2,135 7267
Repayment of membgre’ Clats A shares (515} {3) (524) m
Increase In share capital 13 - 18 -
Conbnuance and rights offering costs {5.353) - (8,353) .
Refinancing cost (8.838) - (8.828) -
CBEh used in discentinyed oparationz - ~{108) - (802)
Cash from (usad in) financing Bcthatles 3871 24,934 18,864 (11.169)
Cazh From (Uzed In) Investing Activites
Property, plani ana cquipment expenditures {2,253} (2.235) (8 934) {8.799)
Procgeds on sals of property, plant and aquipment LISk} 2174 1.368 3,125
Decrgase {intrepso) In cash in Lust 28.785 17,181 {734} {2.226)
Decroasa (increasze) in invesirients 17 - {158) .
tnarease in other lang~tarm assets (233) (328) (485) (688}
Cash provided by (used in} discantinued opgrations : §9 - (388}
Cash from (used in) invesung acoviles 26,711 16,897 (8.541} _ (5964}
(Detraase] Inctease in Cash and Cavh Equivalents {7,259} 18121} 11,685 (20,527)
Cash and Cash Equivalgnts, Beginning of Perlod 32317 14 838 13.383 19,303
Cash and Cash Eguivalegﬁ.s End of Perlod S 25038 S 11:&2) S 25038 3 L1223
I35~ an7 casn edysAlents consisti ol cRch shoM-tgm INvastmants ahd bank indetredngss
2, cpiemamta mie-inaure of c3sh (paidt; cecovgred during the gonad hom contimying spembons
\heerast paT 2 (7074 5 [T805) § 119282 3 {22,537
roame tAras tesnnred nel 3 12’5 8 4008 S 1883 3 338
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SASKATCHEWAN WHEAT POOL INC.
SEGMENTED FINANCIAL INFORMATION
FOR THE PERIOD ENDED APRIL 30

lVad

(Unaudlted and in thausands)
Three Months ‘Three Months Nine Monlhs Nine Months
Ended April 30 Ended April 30 Ended April 30 Ended Aprii 30
2005 . 2004 2005 2004
SALES
Graln Handiing and Marketing $ 195,022 3 177,060 % 565222 3 615,865
Less: Sales 10 Discontinyed Operations - _ {1501) - (5707
Graln Handling and Marketing 185,022 175,552 568,222 609.958
Agri-products 68,541 57,180 193,918 182,206 -
Agri-foed Processing 28,667 26,903 89,723 84,233
Intarseqment sales (R.2148) (4,488) (9,859) {11,593)
$ 268,016 s 256,176 $ 839,005 $ 864,809

15
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SASKATCHEWAN WHEAT POOL NG,
SEGMENTED FINANCIAL INFORMATIGN
FOR THE FERIOD ENDING APRIL 39
{Unauditws and In mousnds)

Segment Earnings - Three Months . (Aprll 30,2005 . ¢ ‘5.
w0 T ;;‘-.. e jo N % "..- : ; 3
‘EBTDA ., ' Amonization *-ERITDA - VhhdtizaYsh
Grain Handiing end Markeling S 10,445 § 3033 S 7.413 s 10.882 % {2851) S 8231
Agrl-praducts 2865 (2170 &85 1,331 (.408) (1,075)
Agri-focd Procesalng . 3,892 (1,282) 2.810 2.587 (1,295) 1,202
Segment Resuls 17,203 [6.485) 10,718 14,000 (8.282) 8,448
Corparate axpenass (6,6856) . (5,854 [2.503) - (2,903
Per Financla! Statements $ 11 %47 § (6.488) % #0682 $ 11,887 $ [6.352) $ £ 845
Saegment Earnings -Yeartw Date | . april 30, 2005 April 30, 2004
EETOA __Amenizston EBIT EBITOA __ Amortimton EBIT
Grain Hendling and Marketing $ 18,657 § (8521 S 11,436 s 43380 § .y § 36.0¢8
Agrisproducts 4,870 (7,388) (2518 2356 (7.170) (4,814)
Agri-load Precessing 12.827 (3.853) 8974 11.744 !3_65-1) 7,887
Segment Results 37.854 119,762} 17.892 12,477 {18,385) 39,122
Corporate expenses R 1. ¥~ 1) N 4 R3] Loy — L1190
Per Financial Stataments i 23433 S [19,762) S 3,671 $ 45378 § {18,336] 3 28,021
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - April 30, 2005 in thousands of Canadian dollars, except

as noted

L

a)

FINANCIAL REORGANIZATION
Continuance
Effective March 31, 2005 a Certificate and Anicles of Continuance wcré issued and “Saskatchewvan Wheat Pool Ine.” became

a federal comporation gaverned by the Canada Business Corporations Act. Prior 1o March 31, 2005 the company had been
incorporated by a special Act of the Saskalchewan Legislature and operated as a publicly traded co-operative.

b) Basis of Presentation - Fresh Start

The company was subjeet Lo a finuncial reorganizalion with an cffective date of January 31, 2003. The company has
accounted for the {inancial reorganizalion by using the principles of comprehensive revaluation (fresh slart accounting) as
rcquired under Canadian penerally accepted accounting prineiples (GAAP). Fresh start accounting necessitated the
revaluation of all asscts and liabilitics of the company al cstimated fair values and the elimination of the company”s
deficil.

An equity value of $17%.6 million was calculated in order to establish the Jonuary 31, 2003 {resh starl consolidated
balance sheet. The cquity value reflected managetient’s cstitmate, which was based on the troding value of the company s
Class B shares combined wilh an estimate of the fair value of the non-debt compeonent of the company’s Convertible
Subordinated Neles. As a result of (he reorganization and the application of fresh siart accounting, the share capita) of the
company was rediced by §435.4 million, including $88.9 muillion related to the elimination of the company's deficit.

ACCOUNTING POLICIES

The unaudited interim consolidated [inancial stateinenis (interim financial statements) include the accounts of Saskatchewsan
Wheat Poal Inc., its subsidiaries and alfiliated companies end have been prepared in accordance with GAAP. These interim
financial s(atements do not include disclosurcs normally provided in annual finaneial statements and should be read in
conjunction with the company s fiscal 2004 Annual Report.

Weather canditions are the primary risk in the agri-business industry. Grain volumes, grain quality, the level and mix of

crop inpuls. and, ullimalely, the fipancial perfomance of the company are highly dependent upon weather conditions
throughowt ihe erop production cyele,

The company's canungs are seasonal. Sales primarily {ollow weather palterns and the crap production cvcle and are
generally strongest in tie spring when crops are seeded and in the fall when crops are harvestud. Barnings in the Grain
Handling und Murketing segment are gencrally slrongest in quarter one (August - October) and quaner four (May — July) as
producers deliver grain inio the primary elevator svstemy W reduce on [arn storage limitations and to penerate cash flow to
linence seeding and harvest expenditres. Agri-products sales of erop proteclion products, seed and sced treatments, fertilizer
4nd Farm equipment peak in the faurth quarter when craps are xeeded. Sales ol crop protection products and fertilizer also
oceur in the lirst quarier. as producers prepare land belore the arrival of inclement winler weather, in anticipation of spring
seeding. [inmings ond sales in the Agri-lood Processing seginent are less seasonal. Collectivelv. the sales patterns of the core
Grain Fandlmg and Marketing and Agn-products segments result in the fourth quarter traclitionallv being the syrongest
quarter for e compam

Lise of Extimarey

The preparaton of Tnaneial siemes neanformine with GAAJ reguires management to make extimates and assumption:
that aflect the amounis reporied in the consalidated tinancial stutements and accompanving uotes, These estimates are basey
on manugemeni’s best knowledge of cuprent events and-aclions thot the company may undertake in the luture. Management
belicves that the extimates are reasonahle, however, aciual results could ditter from these estimates.

The interim linancial statements are based upon accounting principles consistent with those used and deserbed in the annual
linancial statements. excepl for the [ollowing:
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — April 30, 2005 In thousands af Canadian dollars, except

as nated

Change In Accounting Policies

Effective August 1, 2004, the company adopted the new Canadian Institute of Chartered Accountants (CICA) standard
regarding Assct Retirement Obligations (ARO's) (CICA Handbook section 3110). This standard applies to the recognition
and measurcment of lcgal obligations on the acquisition, construction, development or normal use of property, plant or
cquipment owned by the company or its affiliates. The standard requires the obligation be recognized in the financial
statemients in the period incurred provided a reasonable estimate of the fair value can be determnined. As time passes,
accretion is charged lo eamings to recognize Lhe fair value of the obligation,

Under previous generally accepted accounting principles, a joint venture, which formerly manufactured phosphate and nitrate
fertilizers. recorded o reclamation provision in 1987 as its estimate of future removal and site restoralion costs. The assets
related to this former manufacturing operation have been retired and therefore are reflected at nil volue on these swotements.
The previously established reclamalion provision encompassed obligations relaled 1o the demolilion of the manufacturing
{ucilities and the reclamation ol the phosphiopypsum stacks, not all of which were legal obligations as defined under CICA

Handbook scction 3110,

The impact of retroactively transitioning to the new ARO standard is as foliows:
» No impact on reclamation provision or retained camings al July 31, 2004 (July 31, 2003 - nzgligible)
e Nogligible impact on earnings for the both [iscal 2005 and fiscal 2004

At April 30, 2005 the company s proportionate share of the undiscounted cash flow required lo settle the ARO is

approxijmalely $15,0 million which is expected Lo be seuled aver the 2003 through 2014 peried.

3. DISCONTINUED OPERATIONS

Comparative figures in these quarterly (inancial statements have been restated (o reflect the company's exit from its
Heanland Pork, Hearlland Feeds and Aquacullure operations. The company does not have anv conlinuing involvement in
these operations. The resulls of these opérations for the prior periods have been reclassified as disconlinued operations, in
accordance with CICA 3475 Disposal of Long-Lived Assets and Discontinued Qperations,

On May 21, 2004, Hearllund PPork and Heartland Feeds were sold. On July 26, 2004 the Agquaculture operation was sold. The
cash proceeds from the divestitures wers $22.1 million. The senior secured bank tenn Joan was reduced by $10.3 million in

the year ended July 31. 2003, The balance of the procecds was used to reduce shorl-lemm borrowings. During the nine months
ended April 30, 2005. (he company repaid an additonal $1.5 million of term debt upon {inal settlement,

The breakdown of diseontinued operations presenled in the consolideted statements of earnings end retained eamnings

{delioity is ug 1ollows:

Three Months Three Months

Ended April 30 Ended Apn! 30

2003 2004

Recovery {loss) befare corporale faxes § 1.406 § (436
Comorile (s recovery (expense

Current 7i 29

1l (277 -

Totad corpuriie WX recovery (expense) {206 (25

Nel recovery (loss) (rom diseontinued operations = $ 1,200 $ (4,345

Three Months

Three Months

Ended April 30 Ended April 30
2005 2004

* Net recovery {1oss) from discontinued operations includes:
Sales and service revenues $ - S 11172
Impainment of long-lived assets $ - 3 -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS ~ April 30, 2005 in thousands of Canadizn dollars, except

as noted
Nine Months Nine Months
Ended April 30 Ended April 30
2005 2004
Recovery (loss) betore corporate taxes 3 1,406 $ {21,165
Corporate lax expense
Current 74 (148
Future (277 -
Total corporate Lax recovery (Expense) (206) (146)
Nel recovery (loss) from discontinued operations * $ 1,200 3 (21.31])
* Net recovery (loss) from discontinued operations includes:
Sales and service revenues " 5 - 3 - 36,848
Impairment ol long-lived assets 3 - $  (10,700)
The eamnings [rom discontinued vperations in the three and nine months periods ended April 20, 2003 primarily reflect
seltlements and recoveries related 1o Heartland Pork.
4. SHORT-TERM INVESTMENTS
April 30 April 30 July 31
L L 2005 2004 2004
Subsidiaries™ and proportionate share of joint .
ventures’ shori-tenn investments $ 29,184 §19.556 § 25,999
5. OTHER LONG-TERM ASSETS
April 30 April 30 July 31
2005 2004 2004
Deferred Ginaneing costs $ 8.89R $ - 3 -~
QOther 3,750 2,503 2,888
12,648 2,503 2,888
Accunulaled amortization _(R4R) (137) -
11,800 2366 2,888
Delerred pensivn gssels 4431 1,610 5,331
Delerred righls oflering costs 2,457 - -
$ 18,688 $ 31,976 $ 8219

Deferred (inaneing costs ure amortized aver the lerm of the associated debt,

Deterred rights offening costs will be reclissed itom other Tong-(erm assets (o share capital in the last quarter of fiscal vear

2005 when the rights olfering is linadiecd

6. BANK INDEBTEDNESS
April 30 April 30 Tuly 31
2003 2004 2004
Saskatchowan Wheal Poo] bank indebtedness $17,255 $ 17.745 $ 27,560
Subsidiaries’ and proportionate share of joint
ventures” bank indebtedness 2215 3.622 2,245

$19,470 $ 21,367 $ 29,805

19
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - April 30, 2005 in thousands of Canadlan dellars, except

as noted

7.

@)

SHORT-TERM BORROWINGS
Apnl 30 April 30 July 31
2005 2004 2004
Saskatchewan Wheal Paol shortsterm
borrowings $ 15878 $ 82.630 3 -
Subsidiarics’ and proportionate share of joint
venlres” shon-lenn borrowings 54 7,268 1.501
516,412 $ 89,858 51,501

The company, as part ol a refinancing initiative, replaced ils asset backed revolving credit focility on March 11, 2005 with
a new three year $250 miillion semior secured asset backed revolving loan wilh a syndicale of financial insttutions. The
Eacility malures in March 2008 and is secured by & first charge on inventory and accounts reeeivable and a second charge

on all other assets of the company. Interest i3 payuble monthly at prime plus 1.5%.

At April 30, 2005 the company had oumluhding letters of credit and similar instruments of $36.1 million refated 1o
operaling on agri-business (April 30, 2004 - $40.4 million; July 31, 2004 - $30.6 million). Thsse instruments effectively

reduce the amount of cash that can be drawn on the revolving credit [acility.

At April 30, 2005 availability under (he revolving credit facility was $66.3 million (April 30, 2004, - $72.1 million; July

31, 2004 - $68.0 million).

Subsidiaries” and proportionate share of joint ventures’ short-term borrowings consist of bank operating loans, which are
secured by invenlories, accounts reeeivable and properly, plant and equipment. The compeny does not guarantce, nor

does it have responsibility for the repayment of the subsidiaries” or joint ventures’ loans,

LONG-TERM DEBT
April 30 April 30 July 31
e i 2003 2004 o 2004
Senior secured tern loan (a) 3 100,000 $ 90,600 $ 40,251
Senior Suberdinated Noles (b)Y 137,887 130,421 132,188
Cenvertible Suboridinatcd Notes — dobt - 26,731 27,735
component (¢}
Members™ lerm loans 4,704 4,244 4,300
Subsidiurics und proporionate share of joint
Ventures' debt 11,730 16,952 15,349
254,321 268.948 159,823
Portion duc within one vear
Members™ term louns 676 949 659
Semor recured bank tenm loan (a) - - -
Subsidiaries ind proportionale share of joint
ventures debt ) o N - 1 S L L7234
e s e 5,552 6,172 7.893
Total long-tenn debt $ 248789 F 262,776 $251,930

Senior Sccurcd Term Loan

The company, ax part of a tefinancing initiative. replaced its Senior Secured Bank Term Loan, on March 11, 2003, with
$100 million of Floating Rate Senior Sceured Extendible Notes (the “Notes™) with an institutional inveslor. These Noles
are secured by u [irst charge on Lthe company”s fiNed assets and & second charge on working capital. Interest is payable
monthly at LIBOR plus 6.5%. On June 7. 2005. subsequent to the April 2005 quarter-end the company prepaid the Notes

withoul pepally (see note 15

Ak
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS ~ April 30, 2005 In thousands of Canadian dollars, except

as noted

{b) Senior Subordinated Notes

L 4

AL the time of the January 31, 2003 restructuring, the Senior Subordinated Notes were recorded at estimated fair
value. The company is ocereting up to their $150.0 million face value through monthly preseni value edjustments
(accretion) lo the Scnior Subordinated Notes with a corresponding charge to increase interest expense.

Interest is payablc monthly into a Lrust and distributed quarterly. Prior to July 31, 2008, interest is at 8% of the face
value. thereaficr interest is et 12%. The face value at April 30, 2005 is $3150.0 million (April 30, 2004 - $150.0
million; July 31. 2004 - $150.0 million),

No principal payments are required until maturity on November 29, 2008.

The compuny may redeem the Notes prior to maturily at the following premiums of the principal amount then
outstanding: 104% from January 1, 2005 to December 31, 2005: 102% from January 1, 2006 to December 31,
20062 snd 101% from January 1, 2007 to November 28, 2008,

Secured by a seeond ranking charge against the company’s assets — subordinate ta the revolving credit facility and
the $100 million Senior Secured Notes and ranking equally with the members” demand loans and members’ term
loans.

(c) Convertible Subordinated Notes
The Convertible Subordinaled Notes were eonverted on March 31, 2005 into a new class of common shares. The
remainder of the points in this section provides some of the historical background applicable to the comparative
Convertible Subordinated Nate information provided in these stalements.

(d) Other

°

At the Lime of the January 31, 2003 restrucluring the compiny scparaled the Convertible Subordinated Notes into
(heir debt and equity components, sccording to their substance, The debl componcnt was estimated at the present
value of the cash interest expecled to be paid in aceordance with the threshold Lest mentioned below. The company
was accreting up to Lhal initial estimate through monthly present value adjustments (accretion) to the Convertible
Subordinated Noles with a corresponding charge to increase intercst expensc. The cquity component was being
acereled stich that the value as of November 29, 2008 (the doy before the company’s conversion right) will reflect
the Imee value and accrued interest not pald in cash of the remaining, unconverted, Convertible Subordinated Notes.
This accretion was recorded as a reduction of retained samings (deficit).

As part of the March 31, 2005 conversion the former Class B shares were consolidated at a rate of 1 new common
share [or 20 Class f3 shares and the Convertihle Subordinated Notcholders agreed to exchange their Notes at the rate
ol 131.58 new common shares per $1.000of prineipal. Prior to March 31, 2003, the Convertible Subordinated
Noles were convertible by the holder into Class B non-voling shares of the company at the pre 1:20 share
consolidation rate of approximalely 2,227.2 shares (111.36 shares post conversion) per $1.000 of Note principal at
any time prior to November 30, 2008, Under the new conversion rate the Convertible Subordinated Noteholders
incrementally received approximately 3.5 million more shares than under the former conversion rate. These
incrementul shares were valtued at $33.8 million and are reflected as part of' the share conversion outlined in note 9,
ag well as an offsetting charge Lo retained carmings.

A conlinuity of the debt componenl of the convertible notes {a:

Comvertible Subordinite Nutes — debl compapent = July 31, 2004 $27,735
Interest Acerction 2.863
Converiible Subordinated Notes ~ debt component — Mareh 3 1. 2005 30.598
Relinanee vonversion : (30.59%)

Convertible Subordinated Notes — debt component — April 30. 2003

S.,. ———

The <ule wl certain eollateral Tor procecds i excess of $10 miihan would necessitate o purnal redempiion of. thy
Sene Subardinited Notes unyl redeemud in Juil

Members™ werm foans are secured and consial of ape-vear w seven-year louns wirlt lormer Class A shareholders ane.
cmiployees, Interst is pavable semi-annually atinterest rutes which vary from 5.2% to 9.0%

The subsidiaries” and the praportionste share of joint ventures' debts bear interest at fived and variable rates. The
debts muture in vears 2003 10 2007, The debis are secured by certain assets and some are subject 10 meeting certali
covenants.

The company does nol guaranice nor does it have responsihility for the repayment ol the subsidiaries” or joint
venturers” debls ‘
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NOTES TO THE CONSOLMDATED FINANCIAL STATEMENTS - April 30, 200S In thousands of Canadlan dollars, except

as noted

9.

SHARE CAPITAL

On February 7, 2005, the company's Board approved a proposed recapitalization of its Class A Voting Shares and Class B
Non-voling Shares and Conventible Subordinated Notes and a subsequent rights offering to all Common Shareholders. On
February 21, 2005, the required majority of delegates, representing the former Class A Sharcholders, approved the
company s recapitalization plan. Through separate mcetings on March 23, 2005 both the former Class B Non-voting
Sharcholders and Convertible Subordinated Noteholders approved the recapitalization plan. The recapitalization plan
included;

e The conlinuance of the company as a business corporalion under the Canada Business Corporations Act invelving
the consalidation of the Class “A™ Vating Shares and the Class *B" Non-voting Shares of the company inte one new
¢lass of common shares. The Class “A™ Shareholders were entitled to receive 3.62 new common shares or 323 in
cash while the Class “B™ Shareholders received one new common share for cvery 20 Class “13” Non-voting Shares
thev held,

e The early conversion uf the company’s Convertible Subordinated Noles into the new class of common shares. The
Convertible Subordinated Notes were ¢xchanged for 131.58 common shares per $1,000 of principal.

On April 22, 2005, aler the contimumnce. 33,071,559 righls were issued to the holders of 2l Common Shares of record. The
rights were issued for nil consideration sith an espiration date of May 24. 2005, Each right entitled the holder the right to
purchase, al a discount, vne and onpe-third additional common shares in the company at the subscription price of $3.21 per
share.

The following table summanizes the Comimon Voting, Member Class A Voling and Class B Non-voting share capital for the
ninc-month periods ended April 30, 2005 and April 30, 2004, The munber of Class B Non-voting shares issued and
outstanding huve been testated to rellect the one for tventy share consolidation.

CLASS A VOTING SHARES

Previously Authorized until March 31, 2005
Unlimited Class A Voling Shares par value $25.

Class A voling shares were held by [ipner-members and were redeemable at the option of the shareholder at their par
vglue.

CLASS B NON VOTING SHARES

Previously Authorized until March 31, 2005
Unlimited Class 13 Non-voling shares.

COMMON VOTING SHARES

Authoerized
Unfimiled Common Voting Shares.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — April 30. 2005 In thousands of Canadian dollars, except
as noted

Common Voting Shares Class A Voting Shares Class B Non-voting shares
Number* Amount $ Number* Amount $ Number® Amount $
Balance, July 31,2003 - $ - 71.658 $ 1,794 8,605,352 $ 50417
Nel Redemiptions \ Conversions - - 297) 7 2,840,821 20,594
Balance, April 30, 2004 - - 71,361 1.784 11,446,173 80,011
Net Redemptions \ Conversions - - (33) ¢4 164,765 1,276
Balance, July 3, 2004 - - 71,326 1,783 11,610,938 81,287
Net Redemptions - -~ (20,947 529 683913 5,611
Management Options exereised - - - - 2,606 16
Conversion of Class A shares 182,371 1,259 (50.379) (1.25% - -
Conversion of Class B Shares 12,297,457 86914 - - | (12,297,457 (86.514)
Continuance cosls .. (5,518 | - . .. T
Conversion of Convertible Subordinated
Notes — (sc¢ poles 8 & 10) 22,591,732\ "820],203 - - - -
Management Options exercised 500 3 - - - .
Balance, Apnil 30), 2003 353,072,059 $283,861 - 3 - . - L3 .

*number of shares are not shown in thousands
**Dollar value includes
Convertible Subordinated Noles

~Equily component $136.759
~Deht component 30,598
~Inducement premium 33,846

$101.203

10. CONVERTIBLE SUBORDINATED NOTES - EQUITY COMPONENT

As depicled in notes 8 & 9, the convertible subordinated notes were converted into common voting shares on
March 31. 2005,

Balance at July 31,2003

$ 130,663
Aceretion (o reluined carnings 14,931
Conversions in the nine months ended April 30, 2004 with a [ace value of $25.5
million (see note 9N (20.594)
Balanee at April 30, 2004 125,000
Accretinn (o retained earnings 4911
Conversions in the three months ended daly 31, 2004 with @ face value of $1.5
million (see now 9) _(1.278)
Balanse at July 31. 2004 128,635
Accretion 1o retained earnings 13.735
Conversions in the nine months ended April 30. 20035 with a face value of $6.1
million (see nole 91 _(5:611)
3alunce  Mareh 31, 2003 $136,739
Recapitalization Uonverstons witli a Jage value of $171.7 million, mnte Commen
Voung Shires (see nole 93 (136,759}
Balance at April 30, 2005 $ -

(=
‘ez
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — April 30, 2005 in thousands of Canadian dollars, except

as noted

11.

EARNINGS (LOSS) PER SHARE

Threc Months Three Months
Ended April 30 Ended April 30
2003 2004
N¢t loss $ °18) Y 09,141y
Less: Ncl loss [rom continuing operations .18 (4.796)
Recovery (1.oss) from discontinued operations (numerator — discontinued
operalions) $ 1,200 $ (4345
Net loss {rom conlinuing operations 5 2,116 3 (4,796)
Share recapitalization inducement premium . . (33,846) -
Accrelion of equity component of Convertible Subordinated Notes (3.556) (4,858)
Numerulor ~ continuing operations 3 {39,518) 3 (9.654)
Net loss k) 916 5 (5,141)
Share recapitalization inducement premium (33,846) -
Accretion of equily component of Conventible Subordinated Notes (3,556) (4,858)
Numerator — et loss 3 (38,318) $  (13,999)
Denominator for basic and diluled per share amounts:
Weighted averuge nwnber of shares outstanding 19.916 11,097
13asic and dilwed carmings (loss) per share:
Conlinuiny operalions 3 {1.98) o (0.87)
Djsconlinued operations k) 0.06 k3 ~ (0.39)
Net loss 3 (1.92) 3 (1.26)
Ninec Monlhs Nine Months
Ended April 30 Ended Aprl 30
2005 2004
Net loss § (17439 S (23.736)
Lgss: Net loss from continuing operations (18.639) (2,425)
Ruecovery (Loss) from discontinued operations (numerator — discontinued
OpETUHLIS) 3 1,200 S (21311
Net Tass [rom conbinuing operations 3 (18,639) 3 (2,425)
Share recopitalizwion inducement premium 33,846) -
Accretion ol equity companent ol Conventible Subordinated Notes (13.735) 14,53
Numerdtor ~ conlinuing operations & (66,220) 5 (17.3586)
Net loss 5 (17439 3 (23,736)
Sharv reeapitadization inducement premium {33.R4G) -
Accrelion ol equilv tomponent of Convertible Subordinaled Noies {13.735) _(14.931)
Numerator — net (oss 5 (63,020 ) (38,667)
Denominater [or hasic and diluted per share smounts:
Weighted averupe namber of shares outstanding 14.620 9,921
Basic and diluted carnings (1o5s) per sharc:
Continuing operalions b3 (4.53) $ (1.75)
Discontinued operalions % 0.08 3 (213
Net loss 5 (445)  § (3.90)
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NOTES TO THE CONSOLIDPATED FINANCIAL STATEMENTS - April 30, 2005 in thousands of Canadian dollars, except

as nated

12.

13.

14,

a)

b)

a)

[h]

There is no dilutive effect from the rights offering and the exercise of options related to the New Members® and Management
Stock Oplion Plans due to the Joss incurred by the company. The weighted average number of shares outstanding has been
restated, for all periods ending prior to March 31, 2005, to reflect the | for 20 share consolidation that was part of the March
31, 2005 conversion process outlined innole 9,

INTEREST EXPENSE
Three Months Three Months
Ended April 30 Ended April 30
— _ 2005 2004
Saskatchewan Wheal Pool intepest 3 6.101 $ 7,766
Saskalchewan Wheat Pool non-cash aceretion and amontization 3,017 2.670
Subsidiaries and proportionate share of joint venitures’ interest (7 3%
$9,044 $ 10,475
Nine Months Nine Months
Ended April 30 Endcd April 30
2005 2004
Saskatchewan Wheat [’col interest $ 18,251 $ 22,057
Saskatchewan Wheat Pool non-cash accretion and smortization 8,868 7,726
Subsidiarics and proportionate share of joint ventures' interesl ad 105
$ 27,105 3 29,892

POST EMPLOYMENT BENEFITS

The company™s net benefit cost related to delined benefit pension plans and retiring allowances is $0.5 million for the three
months cnded Apri) 30, 2005 (three months ended April 30, 2004 - $0.5 milkion) and $1.6 million for the nine months ended
April 30. 2005 (ninc months ended April 30, 2004 - $1.7 million). The company's contribution expense related to defined
contribution pension plans is $0.9 million for the three months ended Apl 30, 2005 (three months ended April 30, 2004 -
$0.8 million) and $2.4 million for the nine months ended April 30, 2005 (ninc months ended April 30, 2004 - $2.3 million).

‘The compuny conlribules to the Grain Services Union Pension Plan, a closed negotiated cost plan and accounts for this plan
as a defined contribution plan. A rccent actuarial projection indicates an unfunded liubility on a going concern basis of $1.9
million, and a solvency deliciency of $28 million. The company has met all finuncial oblipations in accardance with the
pension plun and believes it has no obligation W fund the deficiencics. other than annual contributions ol approximately $t.3
million.

GUARANTEES AND CONTINGENCIES
3anking letiers of credit and similar instruments = see note 6,

Uinder the terms of an agreement. a inancial insttation provides credit for e purchuse ol crop inputs o customers of tiv
company (producerst  Loamix are stratified bused on progrums vears,  Producer loans are penerally due to this financiu.
instilution un Januan 31 [ollowing te program vear. Loans under the proprams are secured by a generai seeuritny agreemuay’
granled by the customer coverig the crop and fann assets.

The company eollects loan puvments from producer customers in rust for this financial institution and forwards collections
the next business day.

Under the agreement, the company has agreed to reimburse this finenciol institution for loan losses in excess of & reserve (sev
the table below). Reimbursement amounts are paveble to this financial institulion at the end of December or cleven months
following the due date of the producers’ loan. The company expects thal loan losses in excess of those provided for in thes
finaneial statcments will not be significant. When payments for delinquent accounts are made to the financial institution with
respect to this program, the delinquent account is assigned 1o (he company und the company is then to collect the amounts
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS — April 30, 2005 in thousands of Canadian dallars, except

as noted

15.

payable by the cuslomer, Subsequent collections of these delinquent accounts are allocated to the company and the financial

institution in accordance with each partics prorated share of the collcetion procesds,

Apnl 30 April 30 July 31
2008 2004 2004
Producer Company Producer Producer Producer
Dus Date~-  Reimbursement Date Balance Balance Balance
January 31 - December 31 Qutstanding Oulslanding __ Qutstanding
2003 loan program 2004 2004 $ - $ 8.200 $ 4652
2004 loan program 2005 2005 16,188 49,456 157,940
2005 loan program 2006 2006 60,321 - -
$ 76,519 3 57656 $ 162,592
April 30 April 30 July 31
2005 2004 2004
Total company provision $ 6,022 $ 3,598 $ 8312
Portion due within onc year (4,502) {2.683) (3,810}
L.ong-tenm portion $ 1,520 $ 915 3 4,502

SUBSEQUENT EVENTS

On May 27, 2005 Suskatchewan Wheat Pool Inc. issued 46,762,078 shares under the rights offering deseribed in note 9,

generating net proceeds of $142.3 million.

The Pool has repaid in full the $100 million of Senior Secured Nates with the proceeds from the sharc issuance. The
remaining proceeds will be used for general corporate purposes, primarily working capilal for the purchase of grains, oilseeds

and agri-products inventory,

The April 30, 2005 balance sheet edjusted (o reflect the issuance of the Conmon Shares associated with the Rights Offering

and the application of the net proceeds is shown below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS ~ April 30, 2005 in thousands of Canadian dollars, except
as noted

(in thosmands) Prior to . After
Rights OfTerlng Adjustments Rights Offcring
ASSETS
Current Axwls
Cash S 15344 $ 150,106 (1) S &0,128
(5,322) (a)
(100,000) (b)
Cash in trust 1,910 1,910
Shatt-lerm investments 29,184 25,184
Accounls reccivable 115,151 118.151
Inventoriss 265,661 265,661
Propaid expenses and deposits 10,787 10,787
Fulure incoms taxes 4,452 4,492
446,529 &4, 7R8 491313
Inyestmenls 5162 5,162
Penperty. Mantand Fquipment 254,515 254,515
Other Long-Verm Assets 18,688 (2457} (a) , 13109
(4,122) {c)
Yuture Uicome Tages 95,565 95,565
$ 820,459 S 38,205 S 858,664

LIAB(LITIES AND SHLAREHOLDERS' EQUITY
Current Llubiiticx

Bank indebicdaess 3 19,470 5 15,870

Shirt-term borrowins 16.412 16212

Mempbers’ demand Yoans 20,826 20,826

Membem® Clase A sharos . -

Accounts pavable and accrucd liabilities 270,133 270,133

Long-termt debt due wilhin ane wear 5,552 5,552

332,393 . 332,393

Long-Terin Debt 248,769 (160,000} (b 148,769

Other 1ang-Term Llabilitlcs 34,557 34,557

Fulure Income Taxes 4.892 4,892

620,611 (100,000) 520611

Shnrehaldees’ Fquity
Share capital 28,861 150,106 (3) 426.188
' (7,779) (a)

Contibuted surplus 228 228

Convenible Subnrdinated Noiz< - equiny componen) - -
Keinined camings (deficiy (84,241} (4,123 (¢) (88,363)

199338 118,205 338,053

S K20.459 5 38,203 s £58,664

ta)  Wellecs the rights ofTering including shars capita) subsuribed and associared closing vosts
thy Relleuts repavment of th= $100 million of Neaiar Sccured Nates

1 Hellests wmite ofT o casis associaled with completing the (inanaiug of the 5100 millinn Seninc Securcd Notes

16. COMPARATIVES

Certuin prior periad amounts have been reclassified in order to conform with current period classifivations.
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Form F52-109F2 ~ Certification of Interim Filings
I, Mayo Schmidt, Chief Executive Officer of Saskatchewan Wheat Pool Inc., certify that:

1. I have reviewed the interim filings (as this term is defined in Multilatera] Instrument 52-109
Certification of Disclosure in Issuers’ Annual and Interim Filings) of Saskatchewan Wheat
Pool Inc. (the issuer) for the interim period ending April 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of circumstances under which it was made, with respect to the period
covered by the interim filings; and '

3. Based on my knowledge, the interimm financial statements together with the financial
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings.

Date: June 14, 2005

V?”M
May6 Schéxidt

Chief Executive Officer
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Form F52-109F2 - Certification of Interim Filings
1, Wayne Cheeseman, Chief Financial Officer of Saskatchewan Wheat Pool Inc., certify that:

1. I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109
Certification of Disclosure in Issuers’ Annual and Interim Filings) of Saskatchewan Wheat
Pool Inc.(the issuer) for the interim period ending April 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement of & material
fact or omit to state a material fact required to be stated or that is necessary to make a statement
not misleading in light of circumstances under which it was made, with respect to the period
covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the financial
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings.

Date: June 14, 2005

YV ) M

Wayne Cheeseman
Chief Financial Officer
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Sazkatchewan Wheat Pool
Head Office, 2625 Victoria Avenue, Regina, Sask. S4T 7T9

June 14, 2005

ATTENTION: Provincial Securities Commissions of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince Edward
Island, Newfoundland, Toronto Stock Exchange

SUBJECT: Confirmation of Mailing — Saskatchewan Wheat Pool
Quarterly Financial Statements — the Period Ending April 36, 2005

Saskatchewan Wheat Pool issued a news release regarding its third quarter financial
statements for the period ending April 30, 2005 on June 14, 2005, The newswire service,
Canadian Corporate News issued the news release as required by the Timely Disclosure
Rules.

On June 14, 2005, Saskatchewan Wheat Pool distributed the interim financial statements
for the period ending April 30, 2005, to its known registered and non-registered
shareholders that completed, signed and returned the interim report reply card. Electronic
copies of the financial statements, M D & A, press release and Certifications of Interim
Filings F52-109F2, along with this letter were filed electronically with provincial
securities commissions and the Toronto Stock Exchange through SEDAR,

“C, Vancha™

Colleen Vancha, Vice-President
Investor Relations & Communications

ce: Wayne Cheeseman, Chief Financial Officer
Ray Dean, General Counsel, Corporate Secretary
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FOSTER'S GROUP LIMITED
77 SoeuthbankiBoulevard Southbank Yictorla 3006 Australia
Tel 613 9633 2000 Fax 613 9633 2002 www.fostersgroup.com
ABN 49 007 620 886
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FOSTER'S

GROUP

Inspiring Glohal Enjoyment

ASX RELEASE

, The following release was made to the
Australian Stock Exchange Limited today:

“Foster’s Multi-Currency Facility Oversubscribed”

Released: 16 June 2005

Pages: 2
(including this pagc)

| " FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to

lane.dowsey@fostersgroup.com or
Ph: +61 3 9633 2105
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16 June 2005

t

!
Foster’s £525 million Multi-Currency Facility Oversubscribed
" First Stage of Southcorp Refinancing Completed

Foster's Group Limited (Foster’s) today announced it had successfully completed the first stage of
its refinancing of the A$2.7 billion bridge facmty put in place to fund the acquisition of Southcorp
Limited (Southcorp).

The new facility, a £525 million Syndicated Multi-Currency Revolving Facility, is split between 1, 3
and 5 year tranches which Foster’s can draw in Sterling, U.S. dollars, Australian dollars and Euro.

The bank debt market was initially approached for a £425 million facility which was oversubscribed
by more than two times by a bank group comprised of leading Australian and international banks.
Foster’s elscted to take an additional £100 million of oversubscriptions.

Both Foster's and the Joint Lead Arrangers (Citigroup, Commonwealth Bank of Australia and
Westpac Banking Corporation) were delighted by the result.

Pete Scott, Chief Financial Officer said "Foster’'s is vaery pleased with the support from the banking
syndicate which demonstrated strong market acceptance of the Southcorp acquisition strategy and
the underlying credit profile of the Foster's group. We intend to refinance the entire A$2.7 billion
acquisition bridge facility through this £525 million facility and other debt sources.”

The lowering of Foster's credit rating by S&P two days befors commitments were due had no
impact.on the volume received from the banks and very competitive pricing was achieved. .
|
i
This anrnouncement does not constitute an offer of securities for sale in Australia, the United States, or any other
jurisdiction. Any securities described in this announcement may not be offered or sold in the United States absent
registration under the U.S. securities laws.
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Media. Investors
Lisa Keenan Chris Knorr

Tel: +61 3 9633 2233 Tel: +61 3 9633 2685
i Mob: 0417 033 623
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